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AnHoTtanusi. B cratee paccmaTtpuBaeTcs psisi mpo0sieM, CBSI3aHHBIX ¢ OCIIapUBAHUEM B
CyJax CHENOK C  3aWHTEPECOBAaHHOCThIO W  TpeOOBaHMEM  TPHU3HATH  HX
HEJICHCTBUTEIBLHBIMHU 110 MPUYMHE HAPYIIEHWH HOPMATUBHBIX IPAaBUJI CHEIHAATLHOTO
PEryIupOoBaHUs TOAOO0HBIX cieNoK. OOBACHAETCS aKTyaTbHOCTh CIOPOB B apOUTPAKHBIX
CyJlax 1o MPU3HAHUIO CACIIOK C 3aMHTEPECOBAHHOCTHIO HEJICHCTBUTEILHBIMU BIIUSTHHEM

BHCIITHUX O6CTO$ITGJ'II)CTB, CHOCO6CTBYIOHII/IX HCKa)XXCHUIO BOJIM CaMOM KOMIIAHUM IIpu
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3aKJIIFOYCHN U HOI[O6HOF0 poga CACIOK MW CYHICCTBOBAHWCM Pa3JIMYHbIX IIOAXOI0B,
KOTOPBIC 0O0BSICHUMBI CJIOKHBIM COCTaBOM mpcameTa Cy,ZIe6HOFO HCCIIEAOBAHUs.
Abstract. The article deals with a number of problems related to challenging interested
party transactions in courts and the requirement to invalidate them due to violations of
the regulatory rules of special regulation of such transactions. The relevance of disputes
In arbitration courts on the recognition of interested-party transactions as invalid is
explained by the influence of external circumstances that contribute to the distortion of
the will of the company itself when concluding such transactions and the existence of
various approaches that are explained by the complex composition of the subject of
judicial research.

KiaroueBrble ciaoBa: coenka c 3auUHmMepeco6aHHOCNblO, C64A3AHHbIE CNMOPOHDbL, COeOK CO
CBA3AHHbIMU TUYAMU, 3AUHNepecCOBAHHble UulYa, cﬁopMupoeaHue 60J1U 051/{4607’1’1661
Keywords: interested party transaction, related parties, transactions with related

parties, interested parties, formation of the will of the company

AKTYyaJTbHOCTh TEMBI OTIPECISICTCS] HEMAJIBIM KOJIMYECTBOM CIIOPOB, PEIIAEMBIX B
apOUTpaXKHBIX CyJaX M CBSI3aHHBIX C OCHApUBAHHEM 3aKIIOYEHHBIX CACIOK C
3aMHTEPECOBAHHOCTHIO OpraHu3alusaMu, oOmiecTBamMu. [IpuynHa B TOM, YTO HAJIMIIO
HECOBEPIICHCTBO TPAKIAHCKOTO 3aKOHOAATENIhCTBA B JAHHOU cdepe, 3TO CBI3aHO C
OCOOBIM TIOPSIZIKOM COTJIACOBAaHUS YKA3aHHOTO BHUIA CIEJIOK U OOJBIIUM KPYroMm
BBITOIONIPHOOpETaTENel OT JAHHOTO BU/IA CIETIOK.

[ens paboThI — KcciieIoBaTh crieuPUKy MPoOIeM HOPMATUBHOTO PETYIUPOBAHUS
CHEJIOK, 3aKTFOYEHHBIX C 3aMHTEPECOBAHHOCTHIO.

Crenku, 3aKIr09aeMbie KPYITHBIMU OPTaHU3AIMSIMH, TOCTATOYHO YacTO COJIEpXKAT
HaJU4Me JIMYHOTO WHTEpeca OJHOM U3 CTOPOH CHACJIOK, B pe3yjibTaTe dYero
MPOBOIUPYETCS] KOH(DIUKT UHTEPECOB CTOPOHBI CACIKHA U CAMOT0O OOIIEeCTBa, OO ero
YYaCTHUKOB-aKIIMOHEPOB. UTOOBI COOIIOCTH OalaHC MHTEPECOB, CYIIECTBYET HHCTHTYT
CHCJIOK C 3aMHTEPECOBAHHOCTHIO KAaK HHCTPYMEHT, IMO3BOJISIOMIMA KOHTPOJIUPOBATH
aKIIMOHEPOB, YYACTHUKOB OOIIECTBA IMMOCPEACTBOM BBEACHUS CIICIIHAIBHON TPOIEAYPHI

ux onoOpenus. [IpaBoBoe perynmpoBaHue MOJA0OHOTO PoOJia CIEOK OCHOBHIBAETCS HA
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HOpMax CTaTell 3aKOHOB 00 akmuoHepHOM obOmiectBe [3] u 00 obmecTBax ¢
OTPAaHUYEHHOW OTBETCTBEHHOCTHIO [2] - CTaThU, COOTBETCTBEHHO, 81 1 45.

B Hopmax ®epepanpHoro 3akoHa Ne 14-®d3 cpaenka ¢ 3aHMHTEPECOBAHHOCTBIO
COBepIIIaeTCs B cllydae, €CId B HEW €CTh JMYHAas 3ahWHTEPECOBAHHOCTb OJIHOTO M3
pyKoBojuTeNeld oOIIecTBa - 4YieHAa COBETa JUPEKTOPOB, YiI€HA KOJUIETHAIBHOTO
WCITOJTHUTEIILHOTO OpraHa OOIIECTBa, MO0 KOHTPOIMPYIOIIETO JINIA, Y KOTOPOTO €CTh
paBo Ha pazfady ykazaHui [2]. [IpakTudecku uaeHTUYHAS TPAKTOBKA MIPUBOIUTCS U B
Hopmax DenepanbHoro 3akoHa Ne 208-D3 [3]. 3auHTEpECOBAaHHOCTD IPOSBIISIETCS B TOM,
YTO TIEPEUYMCIICHHBIC JIMIIA JUOO0 WX POJCTBEHHUKH U IOJKOHTPOJIbHBIE UM JIHIIA
BBICTYMAIOT B Ka4€CTBE OJHOW M3 CTOPOHBI CHEIKH, JUOO MPEICTABISIET OpraHu3aIlii,
KOTOPBIE SIBIISIFOTCSI CTOPOHOM CHEJKH.

[Ipu coBepiieHHH CIETOK BO3MOXKHO HapyllIeHHE TpeOOBaHUM 3aKOHA, TPABOBBIX
aKTOB, KOTOpbIC TPYNIUPYIOTCSA B TpPU BHUJA TMOCICACTBUA: NPU3HAHUE CICIKU
HUYTOKHOM, OCIIOPUMOH, TMOO UHBIE TTOCJIECICTBUS HAPYIICHUS, YTO OTMEUYEHO B HOpMax
rpaXJaHCKOr0 3aKkoHojareslbcTBa — B crathe 168 I'K P® [1]. IlepeuucneHHbie
MOCJIEACTBUSl YKa3bIBAIOT Ha HEJAEHCTBUTEIBHOCTh clEIKU. B ToM ciyuae, korna
3aKJIIOYACTCS  CHEeJIKa C  3aWHTEPECOBAHHOCTHIO U BBISBJICHBI  HAPYIICHUS
3aKOHOJIATEIbCTBA, TO TMOJO00HAs ClejKa TMPU3HAETCS HENEWCTBUTENbHONW B (opme
OCTIOPUMOCTH.

Crnennduka HOPMATUBHOTO PETYJUPOBAHUS CIETOK C 3aWHTEPECOBAHHOCTHIO
COCTOUT B TOM, YTO B HACTOSINEE BpPEeMsi HET MeXaHU3Ma 00s3aTEeIbHOTO OJ00peHUs
JAHHOW CJENKH, a OOIIeCTBO, KOTOPOE 3aKII0YaeT TMOJ00HYI0 CHAENKY, JOJKHO
BBITIOJIHUTHh TOJIBKO JIUIIb (PYHKIIMIO WH()OPMAIMOHHYIO - COOOIIUTH yYaCTHHUKAM O
(hakTe COBEPILICHUS CICIIKH, a TAKXKE O MPUHSTHIX CYIIECTBEHHBIX YCIOBUSIX - U3BMEHEHUS
MPOIILIA HA 3aKOHOJaTeabHOM ypoBHE B 2019 1. [4].

Jlnst ocnapuBaHUs CHCJIKH C 3aMHTEPECOBAHHOCTHIO CYIIECTBYIOT HOPMBI CTaThU
174 TK P® [1], Ha KOTOpBIE OUPAIOTCS apOUTPaKHBIE CYIbI TPU PACCMOTPEHUU CITOPOB.
B moo6HBIX ciydasx B KaueCcTBE MPEAMETa JOKa3bIBAHUS BBICTYIIAIOT HEMTOCPEICTBEHHO
(akT 3aMHTEPECOBAHHOCTH (YTO JIOJDKHO COTJIACOBBIBATHCS C HOPMATUBHBIMU

YCTaHOBKAaMH ), IPUYMHEHNE MHTEpECcaM 0011IeCcTBa SBHOTO yIiepOa, UiIu CYIIECTBEHHOTO
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(TpakToBKa comepxkutrca B Hopmax ctatbu 174 T'K P®) [1], a Ttakxke ¢akr
OCBEJIOMJIEHHOCTH JPYrol CTOPOHOW O TOM, YTO HAJUYECTBYET OIpeaeiaEHHAs
3aMHTEPECOBAHHOCTb, HET OJOOpEHUs YCJIOBMH CHENKH, CYLIECTBYET yuiepo,
NpUYUHEHHBIN 0011ecTBY. Crophl B apOMTPaKHBIX CYJlaX XapaKTepU3yeTcsl TEM, YTO
CYILIECTBYIOT Pa3IUYHbIC TIOJIX0/IbI, KOTOPbIE OOBSICHUMBI CIIOKHBIM COCTABOM IpPEAMETA
Cy1e0HOTO MCCIICIOBAHMUS.

B ToM craywae, Korma HENOCPEICTBEHHO KIIIOYEBOM aCMEKT - TPHU3HAK
3aMHTEPECOBAHHOCTH, YCTAHOBJIEH, B NPAKTUKE CYJOB BO3MOKHO HPHUHATHE JIFOOBIX
JI0Ka3aTeNIbCTB, KOTOPBIE MOJITBEPISAT CBSI3aHHOCTh CTOPOH cleiKu. B maHHOM cityuae
MOKHO T'OBOPUTH 00 OTXOJ€ OT (OopMaibHBIX KpUTepueB 3akoHa. [Ipumepom ciyxur
nocranoBieane AC Boiro-Bsitckoro okpyra ot 27.11.2020 mo meiny Ne A82-14587/19
[7]. OcniapuBaemas cueinka - Mexxay CmupHoBeiM H.B. u npyrumu yuactaukamu OOO
«Kpuctaim» no Bompocy 3anomkeHHoctn OoOmectBa Jlynooit H.A. (sBisromieiics
poactBennuiieit CmupHoBa H.B.) ompenenennoit cymmer (2700 twic. py0). Ucrten
yKa3blBaJl Ha (PUKTUBHBIA XapakTep 3ahoiikeHHOCTH. Cyqy He ObUIM TpeICTaBIICHbI
JI0Ka3aTeNIbCTBA, MOATBEPKIAIOIINE OJA00PEHUE CIEIKH B 3aKOHOAATEIBHOM MOPSIKE
(cormacHo Hopmam cT. 45 3akona Ne 14-®3), modTOMy B YJIOBJIETBOPEHUU HCKOBBIX
TpeboBanmii kK CmupHoBy H.B. cyn otkazai.

Cynpl B 00s3aT€bHOM  TIOPSAJKE JOJDKHBI  YYUTBIBaTh TOT (DaKT, 4YTO
BBITOIONIPHOOpETATENN - B MEPBYIO OUEpEIb 3aMHTEPECOBAHHbBIE B MOJOOHOW CIEIKe
JUIA, MPU 3TOM HE YYacCTBYIOIIME JIMYHO B OCIAPUBAEMOW CJHIEJIKE, BBICTPAUBAIOT
CIIO)KHBIE CXEMbI, KOTOpbIE CBSI3aHbl C HETOOPOCOBECTHBIM IEPEBOJIOM OM3HECA.
[Tpumepom sBisieTcs nmocranopienne AC 3anagHo-Cubupckoro okpyra ot 26.10.2020
no neny A27-24 21/2019 [8].

JpyTuM KITI0YEeBBIM aCIEKTOM SIBJISICTCS] HAJIMUKE SIBHOTO, CYIIECTBEHHOTO yiepoa.
JlaHHBIM acMeKT CIOKEH B IUJIaHE JTOKa3bIBaHWS, HO MPUMEHHUTENIbHO K OCIApUBAHMIO
CHEJIOK, COBEPHIEHHBIX C 3aMHTEPECOBAHHOCTBHIO, MOPOT CTEMEHU CYHIECTBEHHOCTH
yiiepba CHHUXKEH, MOCKOIbKY, corjacHo O030py cyneOHOW MPakTUKU MO HEKOTOPHIM
BOIIPOCAM MPUMEHEHHS 3aKOHOJATEIBCTBA O X035 MCTBEHHBIX O0IIECTBAX, TAK KaK CAEIKA

C 3aMHTCPCCOBAHHOCTBIO MOXKECT CaAMOMY O6IH€CTBy U HC IIPUYUHUTL IIPAMOIO ymep6a,
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HO TIpU 3TOM OYIyT 3aTPOHYTHl MHTEPECHI €€ OTAEIbHBIX YYAaCTHHKOB, CTO SIBIISETCS
IPSMBIM YIIIEMJICHUEM.

Takoe moJOKEHHME BEIIECH - 3aKIIOYCHHE IMOAOOHON CHIENTKH - HE MOXKET OBITh
pPa3yMHO HEOOXOJIHUMBIM JUIsl o0IecTBa. B pesynbrare 4ero cienky MOXKHO MpPHU3HATH
HeJIeHCTBUTEILHON, OCHOBBIBAsICH HA HOpMax cTaTthi 45 denepanbHoro 3akoHa Ne 14-
@3 [2].

Ecnu cropona MCKOBOro criopa, KOTOpas y4yacTBOBaja B COBEPIICHHH CHCIKH C
3aMHTEPECOBAHHOCTHIO, MPEIBSABISIET JOKA3aTEIhCTBA OCBEIOMJIEHHOCTH O HAIUYUU
3aMHTEPECOBAHHOCTU JPYTrOl CTOPOHOM, €CJIM MPUCYTCTBYIOT J0KA3aTeJIbCTBA, YTO HET
0J100peHust ¥ HaHECEH yIepO, TO CyIbl aANeJUTUPYIOT K MPE3yMIIINN OCBEIOMIEHHOCTH B
cutyanuu adPuIupoBaHHOCTU CTOPOHBI CHEJIKH C OOIIECTBOM MJIM €T0 YYaCTHUKAMHU -
npumepom sBJsiercs nocranoryieHne AC Bonro-Bstckoro okpyra ot 27.11.2020 no gemny
Ne AB2-14587/19 [7].

Y4acTHUKK CIIOPOB MCMOJIB3YIOT 3aMHTEPECOBAHHOCTh B COBEPIICHUU CACIKU Kak
OCHOBAHHUE €€ HEICHCTBUTEIIBHOCTH B TOM CIIy4ae, €ClI IPUCYTCTBYET PsAJl KOCBEHHBIX
JI0Ka3aTeIbCTB CBSI3aHHOCTH CTOPOH M TOTO (pakTa, YTO XapaKTep CACITKU KOPPETUPYET C
JEJIOBbIM,  MPEANPUHUMATEIBCKUM  CMBICJIOM,  BJIMSIET HA  HCIOJIb30BaHUE
JOTIOJIHUTENIBHBIX PACXOJ0B, UTO YIIEMJIIIET UMYIIIECTBEHHbIE HHTEPECHI U AKIITMOHEPOB,
Y OT/ICJIbHBIX YYaCTHUKOB OOIIECTRA.

B 2019 romy ObuIM BHECEHBl HM3MEHEHHS B 3aKOHOAATEILCTBO B 00JaCcTH
pEeryJIMpOBaHUS CIETIOK, B COBEPIIEHUHU KOTOPHIX HMMEETCS 3aMHTEPECOBAHHOCTH, ATO
MO3BOJIMJIO PEIIUTh PSAJl CIIOPHBIX MOMEHTOB, CBSI3AHHBIX C OCIAPUBAHUEM CHEJIOK,
COBEPUIEHHBIX 3aMHTEPECOBAHHOCTBIO [4].

B ITocranoBnennn Ilnenyma BC P® or 26.06.2018 oTrmedeH CpOK HMCKOBOU
JABHOCTH, KOTOpPBIM CBsi3aH C TpeOOBaHMEM O TPU3HAHWHM  CHIEJIOK C
3aMHTEPECOBAHHOCTHIO HEJIEUCTBUTEIBLHBIMHU, CPOK OTpaHUuUMBaeTCs 12 MecsiaMmu, Kak
Y B CUTyallUM PUMEHEHUS MOCEACTBUM HEIEUCTBUTEIHOCTHU CIEJIOK, COBEPIIEHHBIX C
3aMHTEPECOBAHHOCTHIO  [5]. Cpok  HCKOBOM  JITaBHOCTU  IIpECEKaTeJIbHBIMN,
HCKJTIOYUTEbHBIN, HE MOJJICKUT BOCCTAHOBJIEHHUIO, IPU ITOM JIJIsl Cy1I€OHBIX OPTaHOB HE

CYIIIECTBYET HOPMATUBHOTO YKa3aHUs O IOOPOBOJIBHOM MPUMEHEHUH HOPMBI O MTPOITYCKE
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CpPOKa UCKOBOW JABHOCTH. DTO CBUAETENBLCTBYET O TOM, UTO MPOMYCK UCKOBOM JABHOCTH
- IPUOPUTET UHTEPECOB 3aUNHTEPECOBAHHON CTOPOHBI.

UtoOBl MPaBWIBHO OICHUTH COOIOJCHUE TPABWI 3aKIIOUCHUS CIEITKH, KOTOpas
OblJIa COBEpIlIEHA C 3aMHTEPECOBAHHOCTBIO, Cienysi HopMaM myHKTa 4 [locTaHoBIeHUS
BC P® ot 26.06.2018 [5], orMeTHM TOT (haKT, UTO B PELICHUH, KOTOPOE CBSI3aHO C
COTJIaCMEM Ha COBEpIIICHUE TOJ00HON CHENKH, HEOOXOAUMO OTMEYaTh JIUI, KOTOPhIC
NPEICTABIIAIOT CTOPOHY CJEJKH, a TAKKE BBITOJA0NIPUOOpETATENS.

Petienue 10mKHO coepKaTh psijl yCIOBUN U MOPSIOK UX OMIPEACIICHUS, K KOTOPBIM
OTHOCATCS 1I€Ha, CPOKH CIIEIKH, PEIMET, CYIIECTBEHHbIE YCIOBUS JOrOBOPA, UMEIOLIUE
onpesesonee 3Ha4YeHUe Il 0J00peHust cieiku. B ciayyae HEOOXOUMOCTH BHECTH
KOPPEKTUPOBKHU B PEIICHUHU O COTJIACUU HA COBEPIICHUE CACJIKH JIOHKHO MPUHUMATHCS
HOBOE pelieHre 00 0JI00peHNH, BHE 3aBUCUMOCTH TOTO YTO Oy/JE€T KOPPEKTUPOBATHCS -
WHBIE YCJIOBUS, 1IEHA UM MPEIMET CICIKH.

[Toctanonenne BC P® ot 26.06.2018 BHecino sicHOCTh B crienuuky OpeMeHu
JIOKa3bIBaHUsI, 4YTO OTMe4YeHOo B myHKTe 27 [5]. bpems nokaseiBanus ¢dakra 00
MH(MOPMHUPOBAHHOCTH BTOPOM CTOPOHBI O TOM, UYTO OYJET COBEplIeHa CJeiKka ¢
3aMHTEPECOBAHHOCTHIO, YTO HET OJOOpPEHHs WM corjacusi Ha €€ COBEpIleHuE,
BO3JIAraeTcsi Ha UCTLA.

Takum oOpa3zom, podIeMbl HOPMATUBHOTO PETYJIMPOBAHUS OCTIAPUBAHMUS CHICJIOK C
3aMHTEPECOBAHHOCThIO BO3HHMKAIOT B CHJly TOro, 4YTO HE BCErga OYEBUJIHA
HEIMOCPEJICTBEHHO CaMa 3aWHTEPECOBAHHOCTb CTOPOH CHAEJIKH, YTO CYHICTBYIOT
TPYAHOCTH, B TOM 4YHUCJIE€ M MPU HCUHUCICHHUM CPOKA HUCKOBOM JaBHOCTH, XOTS
JTaHHBI MOMEHT paszbsicHEH IloctranoBnenmem BC P® or 26.06.2018. Baxno
YCTaHOBUTh HOPMATHUBHO PETyJUPOBAHUE OTBETCTBEHHOCTU UYJICHOB OpPraHOB,

O6J'IaI[aIOIHI/IX IIpaBOM OI[O6p$ITB CACJIOK KOMIIAaHHUH C 3aMHTCPCCOBAHHOCTBIO.
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